Network Rail Limited (the “Company”)

Terms of Reference

for 

The Policy & Performance Committee of the Board
Membership

1 The Policy & Performance Committee shall be appointed by the Board and shall comprise at least three members. 

2 All members of the Policy & Performance Committee shall be non-executive directors all of whom shall be independent. The members of the Policy & Performance Committee shall be named in the Company’s annual report.

3 The Board shall appoint one of the members of the Policy & Performance Committee to be its chairman and, subject to the normal periodic re-election of directors, shall determine the period for which the chairman and other members of the Policy & Performance Committee shall hold office.

4 The Company Secretary of the Company shall act as secretary of the Policy & Performance Committee (the “Secretary”).
Proceedings of the Policy & Performance Committee
5 The Policy & Performance Committee shall meet formally at least [four] times a year (where appropriate such meetings should be timed by reference to the Company’s financial reporting cycle) and otherwise on such occasions as the Board may request. In addition, a meeting of the Policy & Performance Committee may be convened by any of its members and the Secretary if they consider it necessary.

6 The quorum for transaction of business by the Policy & Performance Committee shall be any two members. 

7 The Chief Executive and Director, Planning and Development will normally attend meetings of the Policy & Performance Committee by invitation of the Policy & Performance Committee. 

8 The Policy & Performance Committee may at its discretion appoint at any time a person to act as an advisor to provide such independent advice and support as the Policy & Performance Committee may consider appropriate in respect of any of its responsibilities under or pursuant to these Terms of Reference.

9 The Policy & Performance Committee shall operate by majority decision. In the case of an equality of votes, the chairman of the Policy & Performance Committee shall be entitled to an additional or casting vote in addition to any other vote he may have.

10 Notice of each meeting of the Policy & Performance Committee (confirming the venue, date and time, and an agenda of business to be discussed) shall, unless agreed by all concerned, be sent to each member, all other non-executive directors and any other invitees not less than three working days before the meeting. 

11 The Secretary shall maintain a written record of the proceedings and decisions of the Policy & Performance Committee which shall be circulated to all members of the Board.

12 The chairman of the Policy & Performance Committee shall:

a) report the conclusions of the Policy & Performance Committee meeting to the next appropriate meeting of the Board (to the extent deemed appropriate by the chairman of the Policy & Performance Committee);

b) attend the Annual General Meeting and any other meeting of the membership of the Company to answer questions through the Chairman of the Board on the Policy & Performance Committee’s activities and responsibilities.
13 The Policy & Performance Committee shall conduct an annual review of the work of and the members of the Policy & Performance Committee and these terms of reference and make recommendations to the Board.

14 The Policy & Performance Committee’s duties and activities during the preceding financial year shall be disclosed in the Company’s annual financial statements.

Authority of the Policy & Performance Committee
15 The Policy & Performance Committee is authorised by the Board of the Company to:

a) at the Company’s expense directly employ the services of such external legal or other professional advisors, or otherwise commission such reports and surveys as it deems necessary to fulfil its responsibilities;

b) investigate any activity within its terms of reference;

c) invite such persons to its meetings as the Policy & Performance Committee considers appropriate;

d) seek such information from the Company and its directors and employees (all employees being directed to co-operate with any such request by the Policy & Performance Committee), as it deems necessary in order to fulfil its role.

The role of the Policy & Performance Committee
16 The main responsibilities of the Policy & Performance Committee are to:
· monitor the quality, scope and integrity of the long and short term planning
· monitor operational and project risk management of the Company

· promote within the Company a systems approach to resource and risk management
· seek reassurance that performance metrics used in the Company are appropriate, for the purpose of seeking timely, effective solutions to the objectives of the Company

· monitor the status of stakeholder goodwill and the Company’s approach to stakeholder relationships, with particular emphasis on its customers and their customers
· investigate or advise on the above or any related matters that are referred to it or as may appear to it to be necessary.

17 The Policy & Performance Committee shall exercise the powers and discretions described below.

18.1
Its work in fulfilling its responsibilities includes:

· reviewing the planning work programme and rationale
· reviewing key policies and plans, making recommendations to the Board where appropriate
· reviewing operational and project risk management processes adopted by the Company

· reviewing the systemic logic and assertions behind policies, standards and practices that may have a significant influence on immediate or longer term performance
· monitoring the Corporate KPI metrics, and others deemed from time to time relevant, and seeking reassurance that  executive responses is timely and appropriate
· reviewing internal and external statements of performance achievement for objectivity and balance
· reviewing stakeholder goodwill data and executive team’s approach to stakeholder relationships, with particular emphasis on the Company’s customers and their customers
· monitoring activity that could have an adverse impact on stakeholder goodwill and seeking reassurance that all appropriate mitigating measures have been taken.

18.5
Other

a) Preview compliance by the Group with the requirements of the Combined Code on Corporate Governance
b) Consideration of any other matter specifically referred to the Policy & Performance Committee by the full Board.

Adopted by the Board of Network Rail Limited on 18 November 2009
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